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IOWA DEPARTMENT OF HUMAN SERVICES CONTRACT NO: med b 011- 0(0 3­

1.a identityOF PARTIES-
A. 	 The State of iowa, Departmentof Human services (referred to in this 

document as the Department) is the issuing agencyfor this Contract The 
Departments address is: Hoover State Office building Des Moines, Iowa- - - ? ­

50319. 

6. Iowa Child Health specialty Clinic (CHSC)(referred to in this document as 
'Contractof) is the contracting entity. and is entering into this Contract to 
provide the productsand or services defined in 5.0. The addressof the 
Contractor is: UniversityHospitalSchool, 100 Hawkins Drive, Roam 246, 
Iowa City, Iowa 52242-101I .  

2.0 DURATIONOF CONTRACT. 

The Perm of this Conma shall be July 1,2000 through June 30,2001 unless 
terminated earlier in accordance with the Terminationsection of this Contract. 

3.0 definitions 

The abbreviations 'CHSC' for 'Iowa Child Health Specialty Clinics'. 'DHS' for 'Iowa 
Department of Human Services', and 'HCBS-IH' for Home and Community Based 
Services-Ill and Handicapped' will be used in this Agreement. The children under this 
Agreement will be hcbs-eligible children with cornpiex special health care needs. 
These children have severe chronic illness. depend on technology assistance for daily
life support or have complex health needs requiting many community services. 

4.0 	 PURPOSE. 
The parties have entered into this Contract far the purpose of retaining the Contractor 
to: define the responsibilities of the parties in assessment, planning and care 
coordination activities related to the recipients of Home and Community Based Sewices 
111 and Handicapped (HCBS-IH) waiver of the Iowa MedicaidAssislance Program. (Time
Xu()­

-
5.0 SCOPE OF SERVICES. 

The Contractor shall provide the following services in accordance with the defined 
performance expectations as set forth below: 

chsc shall employ staff in the CHSC central andregionalofices who can provide 
DHS with technical assistance and consultation regarding children with complex 
health care needs. 

A. 	 For recipients of the T ixix Program who are children with complex special health 
care needs a designated CHSC nu- consultant shall assist DHS as needed in 
the following: 

1. 	Refer interested families to the HCBS-IH waiver program andlor other DHS 
programs/persons. 

2. Explain the hcbs-ihwaiver program to families, e.g. income. resource and 
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service eligibility and service componentsOr activities. 

3. 

4. 	 Provide informationto DHS policystaff and service workersregarding client 
service needs,and review the health needs of each child with DHS service 
workers. Joint home visits by CHSC and DHS service workersshall be 
considered and arranged, pending the child's health needs and availability of 
CHSC and DHS servicestaff. 

5. Provide information to DHS, IowaFoundation for Medical Careand other 
involved agencies. 

6. 	 Assist the familyand the DHS in the identification of HCBS-IH waiver service(s) 
and service provider(s). 

7. Facilitate communication between HCBS-IH waiver client, familyand providers 
or involved agencies. 

8.  	Provide resource andreferral information; refer child and family to appropriate 
services and be available for consultation/questions. 

8. 	For administration and quality assurance purposesof the HCBS-IH waiver program 
related to Title XIX program children,designated CHSC staff shall assist dhs as 
needed or requested in the following: 
1. 	 Consult with DHS policystaff and social workers to determine ifthe provider 

qualifications and conditions of the HCBS-IH waiver program,including Services, 
are met. 

2. 	 Serve as aliaison between the health care providers and the families to help 
obtain needed HCBS-IH services. 

3. 	 Identify personnel and resources needed to provide the HCBS-IH servicesand 
help to assure the needed services are accessibleand obtained. 

4. 	 Participate as a health consultant at care conferences and assist the family or 
DHS service workerin developing and updating a coordinatedplan of care for 
the HCBS-IH waiverprogram child requiring such services. 

5. 	Provide health monitoring of the HCBS-IH waiver programchild via the annual 
interdisciplinary team meeting and the HCBS Reassessmentform for persons 
age 21 and under and atother times when consulted. 

6. -Serve on the HCBS-IH waiver Advisory Committee; helpingto review the IH 
waiver rulesand regulations, services,and other related issues. 

7. 	 Work in collaboration withthe Iowa Foundationfor Medical Care, Disability 
Determination Services Bureau, Iowa Department of Public Health, Iowa 
Department of Education and other agencies that participatein the HCBS-IH 
waiver program. 

C. 	DHS staff shall perform the following duties in accordance with responsibilityfor 
eligibility determination and service provision: 

1. 	 Determine financial eligibility of persons applyingfor HCBS-IH waiver program 
using established DHS polices. 

2. 	 Determine service eligibility accordingto the DHS service program policies. 
Review the recommendationsfor service needsfrom the CHSC designated staff 
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when developingthe plan of care. 

3. Assist eligible providers in enrolling as Medicaid providers. 

4. 	 Assure the recipient freedom of choice of qualified HCBS-IH waiver providers 
when the plan of care is being established. 

5. 	 Assure that the recipient or representative signsthe necessary forms to choose 
the HCBS-IH program overinstitutional care when the plan is established. 

6. 	 Inform CHSC when eligibleapplicants are determined financially eligiblefor the 
HCBS-IH waiver program. When DHS requests involvement of CHSC in a 
HCBS-IH waiver client's case DHSwill contact, inform and update CHSC on the 
client's needs, and when appropriate schedule joint visits. The DHS shall inform 
CHSC when a child is no longer receiving services. 

7. 	 Assure that a copyof the DHS plan of care is sentto the family and CHSC 
when developed orupdated. 

8. 	 Inform HCBS-IH waiver programfamilies on an annual basis what theirchild's 
level of care is. 

9. 	 Review the annual HCBS Reassessmentform when revising the child's plan of 
care. Include findings of the health monitoring performedby CHSC in the plan 
of care when appropriate. 

10. Make availablein writing to CHSC all rules and regulations with referencesto 
income, resourceand service eligibility criteria and service components. Prior to 
implementing new rules, CHSCwill be notified and consulted for input on 
changes that affect HCBS-IH waiver children. 

11. Provide training to CHSC staff on site or by telephone conference with six . 
weeks of a requestfrom CHSC. 

6.0 COMPENSATION. 

The Contractorwill be paidfor the services describedin the Scope of Services section 
a fee not to exceed $498,604 for the Contract period. 

A. 	The Contractor shall submitdetailed invoices on a quarterly basis for services 
rendered. The invoices shall be submitted tothe Department with appropriate 
documentation as necessary to support all charges included on the invoice. The 
Contract Number shallbe placed on all claims for payment. Claims shall be 
submitted to: 

Sue Stairs 

Department of Human Services 

Hoover StateOffice Building 

Des Moines, IA 50319 

B. 	The invoices shall be reviewed bythe Department for accuracy and adequacy of 
documentation before approval and submissionto Payments and Receipts for 
processing. The State shall pay all approved invoices in arrears and in 
conformance with Iowa Code Section421.40 and 701 IAC 201.1(2). The State may 



.- 

AND7.0 DEFAULT TERMINATION. 

A. Termination for Cause by the Department 

1. 	The occurrenceof any one or more of the following events shall constitute 
cause for the Department to declare the Contractor in default of its obligations 
under this Contract: 

a.Failure to observeanyconditionorperformanyobligationcreatedby 
the Contract; or 

b.Failure to make substantial and timelyprogresstowardperformance 
of the Contract; or 

C. Failure of theContractor‘sworkproduct and services to conformwith 
any specificationsnoted herein, or in the bid proposal, or RFP, if 
incorporated by reference. 

B. Terminationupon notice 

Either party may terminatethis Contract, without penaltyor incurring of further 
obligation, upon 60 days’ written notice. The Contractorshall be entitled to 
compensation for services orgoods provided prior to and including the termination 
date. 

C. Termination Due toLack of Funds or Change in Law by the Department 

1. 	 The Department shall have the right to terminate this Contract without penalty 
by giving 30 days written notice to the Contractor as a result of any of the 
following: 

a. 	 Adequatefunds are not appropriatedby the legislature to allow the 
Department to operate as required and to fulfill its obligations under this 
Contract; or 

b. 	 Funds arede-appropriated, not allocated, or if funds needed by the 
Department, at the Department’s sole discretion, are insufficient for any 
reason; or-

C. TheDepartment’sauthorization to conductbusiness is withdrawnor 
there is amaterial alteration in the programs the Department administers; or 

Department’s duties are modified.d. The substantially 

1. 	 The Departmentwill make reasonable efforts to secure funding in an effort to 
pay the Contractor underthe terms of this Contract.If any appropriationto 
cover the costs of this Contract becomes available within60 days subsequent to 
termination under this clause, the Department agreesto re-enter the Contract 
with the Contractor underthe same termsas the original Contract, providedthe 
Contractor is still available to provide the services. 

2. 	 In the event of terminationof this Contract due to lack of funds or change in law, 
the sole remedy of the Contractor shall be payment for services completed prior 
to termination. 

D. Immediate Termination by the Department. The following willbe cause for 
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immediate termination ofthe Contract upon written notice by the Department: 

1. 	 In the event the Contractor is required to be certified or licensed as a condition 
precedent to providing services,the revocation or loss of such license or 
certification will result in immediate termination ofthe Contract effective as of 
the date on whichthe license orcertification is no longer in effect; 

2. 	 The Department determinesthat the actions, or failure to act, of the Contractor, 
its agents, employees or subcontractorshave caused, or reasonably could 
cause, aclient’s life, health or safetyto be jeopardized; 

3. The Contractor failsto comply with confidentiality laws or provisions. 

E. 	Insolvency or Bankruptcy. In the event the Contractor ceases conducting 
business in the normal course, becomes insolvent, makes a general assignmentfor 
the benefit of creditors, suffers or permitsthe appointment of a receiverfor its 
business orits assets, or availsitself of, or becomes subject to, any proceeding 
under the Federal Bankruptcy Act or any other statute of any state related to 
insolvency or the protection of rights of creditors, the Department may,at its option, 
terminate this Contract. In the event the Department elects to terminate the 
Contract under this provision, it shall do so by sending written notice to the 
Contractor. 

F. 	 Delay or ImpossibilityofPerformance. Neither partyshall be in default under this 
Contract if performance is delayed or made impossible byan act of God. The delay 
or impossibility mustbe beyond the control and without the fault or negligence of 
the defaulting party. If delay results from a subcontractor‘s conduct, negligence or 
failure to perform, the Contractor shallnot beexcused from compliance withthe 
terms and conditions of this Contract. 

G. Upon Expiration or Terminationof this Contract, the ContractorShall: 

1. 	 Deliver to the Department within twenty(20) calendar days after such expiration 
ortermination all data (and data base definitions),records, information and 
items, including partially completed plans, drawings, data, documents, surveys, 
maps, reports and models whichbelong to the Department; 

2. 	 Comply with the Department’s instructions for the timely transfer of active files 
and work being performed by Contractorunder this Contract to the Department 
or the Department’s designee; 

3. 	 Protect and preserve property in the possession of the Contractor in which the 
Department has an interest; 

4 .  	Stopwork under this Contract onthe date specified in any notice of termination 
provided bythe Department; 

5. 	 Submit tothe Department invoices substantiatingall charges for work performed 
by Contractor prior to the effective date of expiration or termination; 

6. 	 Cooperate in good faith with the Department, its employees and agents during 
the transition period between the notification of termination and the substitution 
of any replacement Contractor. 

9.0 YEAR 2000 COMPLIANCE. 

A. 	The Contractor warrants that each itemof hardware, software, firmware, or a 
custom designed and developed software program or a system which is developed 
or deliveredunder this Contract, shall accurately process data, including,but not 
limited to, calculating, comparing and sequencing, from,into, between and among 

TN No. MS-00-28 Approval Date DEC 18 2000 
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the nineteenth, twentiethand twenty-first centuries, including leap year calculations, 
when used in accordance withthe item(s) documentation provided bythe 
Contractor. 

If the items to be developed and delivered under this Contract areto perform as a 
system with other hardware and/or software,then the warranty shall apply to the 
items developedand delivered as the items process, transfer, sequence data, or 
otherwise interact with other components orparts of the system. This warranty 
shall survivethe term of this Contract. The remedies availableto the Department 
for a breach of warranty includes,but is not limited to, repairor replacement of non­
compliant items or systems. 

Nothing in this warranty shall be construed to limit anyrights or remedies of the 
State under this Contract with respect to defects in the items other than Year 2000 
compliance. 

10.0 INTELLECTUAL PROPERTY. 

A. Works Made For Hire 

1. 	 All information, reports, studies,object or source codes,flow charts, diagrams, 
and other tangible and intangible material of any nature whatsoever produced 
by or as aresult if any of theContract services, and all copies of any of the 
foregoing, shall be the sole and exclusive property of the Department. All such 
materials and all copies shall be deemed 'works made for hire" of which the 
Department shall be deemed the author. 

2. 	 To the extent that the materials are not deemed 'works made for hire," the 
Contractor shall make an exclusive perpetual, royalty-free assignmentof all 
copyrights in such materials to theDepartment. The Contractor shall not be 
entitled to make anyuse of the materials exceptas may be expressly permitted 
in this Contract. 

3. 	 The Departmentshall have the right to audit the source codesfor any software 
developed by the Contractor andused in connection withthis Contract. The 
source codesshall be deposited in a location mutually agreeableto the parties. 
The source codesfor the software shall be audited at least once annually during 
the term of this Contract and any extension thereof. 

B. 	 Warranty Regarding IntellectualProperty Rights. The Contractor warrants that, in 
the performance ofthis Contract, the Contractor's work product andthe information, 
data, designs, processes, inventions, techniques, devices,and other such 
intellectual property furnished, used, orrelied upon bythe Contractor will not 
infringe any copyright,patent, trademark, trade dress, or other intellectual property 
right ofthe Contractor or others. The Contractorshall inform the Department in 
writing, in advance, if the Contractor's performance, furnishing, use, or reliance 
could reasonably be deemed to infringe any patent, copyright, trademark, trade 
dress, or other suchintellectual property right ofthe Contractor orof others. 

C. 	 Right to Use IntellectualProperty. To the extent the Contractor has the right to do 
so, the furnishing or using of any intellectual property bythe Contractor in 
developing the software, system documentation,and system trainingshall confer 
the Departmentthe unrestricted, irrevocable rightunder the Contractor's intellectual 
property rights,to make, have made, use sell, license, publish, and/or lease any 
such intellectual property without the payment ofadditionalconsideration bythe 
Department. 

TN No. MS-00-28 Approval Date DEC 1 8  
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Pursuant to 45 CFR 95.617(b), the U.S. Department of Health and Human Services 
(HSS) reserves a royalty-free,nonexclusive, and irrevocable license to reproduce, 
publish, or otherwise use, and to authorize others to use for federal government 
purposes, such software,modificationsand documentation. 

110 PROPRIETARY RIGHTS - OWNERSHIP OF SYSTEM. 

A. 	 The State of Iowa shall retain all ownership rights to the systems developed or 
installed under this Contract. Contractor shall transfer to theState of Iowa all 
ownership rights in the complete system,including any and all performance 
enhancing softwareand operational plans, whetherdeveloped or obtained by the 
Contractor in the course of performanceunder the Contract orbefore it. This 
obligation is not subject tolimitation in any respect, whether by characterizationof 
any part of the system as proprietary or byfailure to claim for the cost thereof. 

B. 	 The State of Iowa reserves a royalty-free,nonexclusive, and irrevocable licenseto 
reproduce, publish, or otherwiseuse and to authorize others to do so, all software, 
instructions, files,and documentation comprisingthe systems developed or 
installed under this Contractat any time during the period of the Contract and 
thereafter. 

The license shall include, but not belimited to: 

1. All HCBS-IH and support programs; 

2. 	 All other system instructionsfor operating systemsdeveloped or installed under 
this Contract; 

3. All data files; 

4. User and operational manualsand other documentation; 

5. 	 System and program documentation describing systems developed or installed 
under this Contract; 

6. 	 Training programs for Department staff,the Department's agents,its designated 
representative, or external stakeholders in the operation and maintenance of the 
system; 

7. Any and all performanceenhancing operational plans and products; and 

8. All specialized or speciallymodified operating system softwareand specially 
,developed 	 programs, including utility, software,and documentation that are 

required for or used in the operation of systems developed or installed under 
this Contract but that may not beconsidered as being developed or modified 
under this Contract. 

C. The Contractor will convey to the Department copies of system documentation, 
operating instructions and procedures, andall data processing programs or portions 
thereof, to the extent that such programs arerequested by the Department and are 
developed bythe employees of the Contractor or any subcontractor as partthe 
Contract. 

D. 	The provisionsof this article will be incorporated in any subcontractthat relates to 
the development or operationof the systems developed or installed under this 
Contract. 
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SUSPENSIONAND DEBARMENT. The Contractor certifies pursuant to 31 CFR Part 
19 that neither it nor its principles are presently debarred, suspended,proposed for 
debarment, declared ineligible,or voluntarily excluded from participation in this Contract 
by anyfederal department or agency. 

LOBBYING RESTRICTIONS. The Contractor shall comply withall certification and 
disclosure requirementsprescribed by 31 U.S.C. Section 1352 and any implementing 
regulations and shallbe responsible for ensuring that any subcontractor fully complies 
with all certification and disclosure requirements. 

TOBACCO SMOKE. 

A. 	 Public Law 103227, alsoknown as the Pro-Children Act of 1994 (Act), requiresthat 
smoking not be permitted in any portion of any indoor facility owned orleased or 
contracted for by an entity and usedroutinely or regularlyfor the provision of health, 
day care, early childhooddevelopment services, education or library servicesto 
children under the age of 18, if the services are funded by Federal programs either 
directly orthrough State or local governments, byFederal grant, contract, loan, or 
loan guarantee. The law also applies to children's services thatare provided in 
indoor facilities that are constructed, operated, or maintained with such federal 
funds. The law does not apply to children's servicesprovided in private residences; 
portions of facilities used for inpatient drug or alcohol treatment; service providers 
whose sole source of applicable Federal funds is Medicare or Medicaid; or facilities 
where WIC couponsare redeemed. Failure to comply with the provisions of the law 
may result in the imposition of acivil monetary penaltyof up to $1,000 for each 
violation and/orthe imposition of an administrative complianceorder on the 
responsible entity. 

8. 	Contractor certifies that it and its subcontractors will comply withthe requirements 
of the Act and will not allow smoking within anyportion of any indoor facility used 
for the provision of servicesfor children as defined by the Act. 

CONTRACT ADMINISTRATION. 

A. 	 Independent Contractor. The status of the Contractor, andall subcontractors, 
shall be that of an independent contractor. The Department shall not provide the 
Contractor with office space,support staff, equipment or tools, or supervision 
beyond the terms of this Contract. Neitherthe Contractor nor its employees are 
eligible for any State employeebenefits, including but notlimited to, retirement 
benefits insurance coverageor paid leave. Neither the Contractor nor its 
employees shall be considered employeesof the Departmentor the State of Iowa 
for federal or state tax purposes. The Department shallnot withhold taxes on 
behalf of the Contractor (unless required by law). The Contractorshall be 
responsible for payment of all taxes, fees and charges when due. 

B. 	Compliance with Equal Employmentand Affirmative Action Provisions. The 
Contractor shall comply with all provisionsof federal, state and local laws, rules and 
executive orders which applyto insure that no client, employee or applicantfor 
employment is discriminated against because of race, religion, color, age, sex, 
national origin, or disability. The Contractor,if requested, shall provide state or 
federal agencies withappropriate reports as requiredto insure compliance with 
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equal opportunity laws and regulations. The Contractor shall insure thatits 
employees, agents and subcontractors complywith the provisions ofthis clause. 

C. 	Compliance with Laws and Regulations. The Contractor, its employees, agents 
and subcontractors, shall comply withall applicable state and federal laws, rules, 
\ordinances, regulationsand orders. The Contractor, its employees, agents and 
subcontractors shall also complywith all federal, state and local laws regarding 
business permits and licenses that maybe required to carry out the work to be 
performed underthis Contract. 

D. 	Authorization. Each partyto this Contract represents and warrants to the other 
that: 

1. 	 It hasthe right, power and authority to enter into and perform its obligations 
under this Contract. 

2. 	 It has taken all requisite action (corporate, statutory,or otherwise) to approve 
execution, deliveryand performance ofthis Contract, and this Contract 
constitutes a legal, validand binding obligation upon itself in accordance withits 
terms. 

E. 	Successors in Interest. All terms, provisions, and conditions of this Contract shall 
be binding upon and inure to the benefit of the parties hereto and their respective 
successors, assigns, and legal representatives. 

F. 	Cumulative Rights. The various rights, powers, options,elections and remediesof 
either party providedin this Contract, shall be construed as cumulative and no one 
of them is exclusive of the others or exclusive of any rights, remediesor priorities 
allowed either party by law, or shall in any way affect or impair the right of either 
party to pursue any other equitable or legal remedy to which either party maybe 
entitled as long as any default remains in any way unremedied, unsatisfied,or 
undischarged. 

G.	Severability. If any provisionof this Contractis determined by a courtof competent 
jurisdiction to be invalid or unenforceable, such determinationshall not affect the 
validity or enforceability of any other part or provision of this Contract. 

H. 	Time is of the Essence. Time is of the essence with respectto the performance of 
the terms of this Contract. 

1. 	 Choice of Law and Forum. The termsand provisions of this Contractshall be 
construed in accordance withthe laws ofthe State of Iowa. Any and all litigation or 
actions commenced in connection withthis Contract shall be brought in an 
appropriate Iowa forum. 

J. 	 Use of Third Parties. The Department acknowledgesthat the Contractor may 
contract with third partiesfor the performance of any of the Contractor's obligations 
under this Contract. All subcontracts shall be subject to prior approval bythe 
Department. The Contractor mayenter into these contracts to completethe project 
provided that the Contractor remains responsiblefor all services performedunder 
this Contract. All restrictions, obligationsand responsibilities of the Contractor 
under this Contract shall also apply to the subcontractors. The Departmentshall 
have the right to request the removal of a subcontractorfrom the Contract for good 
cause. 

K. Third Party Beneficiaries. There are no third party beneficiariesto the Contract. 
This Contract is intended only tobenefit the Department andthe Contractor. 

DateTN No. MS-00-28 Approval DEC 18 2000 
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L. Not a Joint Venture. Nothing in this Contract shall be construed as creating or 
constituting the relationship of a partnership,joint venture, (or other associationof 
any kind of agent and principal relationship) between the parties hereto. Each party 
shall be deemed to bean independent contractor contracting for services and 
acting toward themutual benefits expected to be derived herefrom. No party, 
unless otherwise specificallyprovided for herein, has the authority to enter into any 
contract or createan obligation or liabilityon behalf of, in the name of, or binding 
upon another partyto the Contract. If the Contractor is a joint entity, consisting of 
more than one individual, partnership, corporation or other business organization, 
all such entities shall be jointly and severally liable for carrying outthe activities and 
obligations of this Contract,and for any default of such activities and obligations. 

M. Assignment and Delegation. This Contract may not be assigned, transferred or 
conveyed in whole or in part without the prior writtenconsent of the other party. For 
purposes of construing this clause, atransfer of a controlling interestin the 
Contractor shallbe considered an assignment. 

N. 	Solicitation. The Contractor warrants thatno person or selling agency has been 
employed or retained to solicit andsecure this Contract upon an agreement or 
understanding for commission, percentage, brokerage or contingency excepting 
bona fide employees or selling agentsmaintainedfor the purpose of securing 
business. . 

0.Amendments. This Contract maybe amended in writing from time to time by 
mutual consent of the parties. All amendments to this Contract shallbe fully 
executed byboth parties. 

P. 	Additional Provisions. The parties agree that if an Addendum, Attachment or 
Exhibit is attached hereto by the parties, and referred to herein, then the same shall 
be deemed incorporatedherein by reference. 

Q. Confidentiality. Information of the Department that identifies clients and services is 
confidential. The Contractor and its employees, agentsand subcontractors shallbe 
allowed accessto such information only as needed for performance oftheir duties 
related to this Contract. Contractor shall not use confidential informationfor any 
purpose otherthan carrying out Contractor's obligationsunder this Contract. The 
Contractor shallestablish and enforce policies and procedures for safeguarding the 
confidentiality of such data. The Contractor may be held civilly or criminally liable 
for improper disclosure. Contractor shall promptly notifythe Department of any 
request for disclosure ofconfidential information received by the Contractor. 

R. records Retention and Access. The Contractor shall maintain books, records, 
and documentswhich sufficiently and properly documentand explain all charges 

, billed to the Department throughoutthe term of this Contract for a period of at least 
[five] years followingthe date of final payment or completion of anyrequired audit 
begun during the aforementioned five (5 )  years, whicheveris later. Records to be 
maintained includeboth financial records and service records. The Contractor shall 
permit the Auditor of the Stateof Iowa or any authorized representative of the 
State, and wherefederal funds are involved,the Comptroller Generalof the United 
States or anyother authorized representativeof the United States government, to 
access and examine, audit,excerpt and transcribe any directlypertinent books, 
documents, papers, electronic or opticallystored and created records or other 
records of theContractor relating to orders, invoices, payments, services provided 
or any other documentation or materialspertainingto this Contract, wherever such 
records may be located. 
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Express Warranties. The Contractor expressly warrants, within the standardsof 
care used within the industry, all aspects of the goods and services providedor 
used by it inthe performance of this Contract. 

Replacement ofContractor’s Staff. The Contractor will remove and replace 
personnel it assigns to perform services under this Contract if the Department has a 
reasonable objectionbased on performance and/or interpersonalrelationship 
issues and is not requesting the removal for arbitrary reasons. In lieu of removing 
an individualabout whomthe Department has an objection, the Contractor may 
reassign the individual to another role in performing the Contract, subjectto the 
approval of the Department, whichit will not withhold unreasonably. 

Headings or Captions. The paragraph headings or captions used in this Contract 
are for identification purposes only and do not limit or construe the contents ofthe 
paragraphs. 

Integration. This Contract representsthe entire Contract between the parties and 
neither party is relying on any representationthat may have been made whichis not 
included in this Contract. 

Supersedes Former Contracts or Agreements. This Contract supersedesall prior 
Contracts or Agreements between the Department and the Contractor for services 
and products provided in connection with this Contract. 

United States Department of Health and Human Services (HHS) Contingency. 
This Contract is subject to approval, review,and modification of the HHS. 
Counterparts. The parties agree that this Contract has been or may be executed 
in several counterparts,each of which shall be deemed an original and all such 
counterparts shall together constitute one and the same instrument. 

Waiver. Except as specifically provided for in a waiver signed by duly authorized 
representatives ofthe Department andthe Contractor, failure by either partyat any 
time to require performance bythe other partyor to claim a breachof any provision 
of the Contract shall not beconstrued as affecting any subsequentright to require 
performance or to claim a breach. 

Obligations Beyond Contract Term. This Contract shall remain in full force and 
effect to the end of the specified term or until terminated or canceled pursuant to 
this Contract. All obligations of the Department and the Contractor incurredor 
existing underthis Contract asof the date of expiration, terminationor cancellation 
will survive the termination, expirationor conclusion of this Contract. 

Notices. Notices under this Contract shall be in writing to the individual at the 
address asit appears. The effective date for any notice under this Contract shall 
be the date of mailing which maybe effected by certified US.  Mail, return receipt 
requested, withpostage prepaid thereon,or by recognizedovernight delivery 
service such asFederal Express or UPS: 

If to Agency: Department of Human Services 

Attn.: 	 Sue Stairs 

Bureau of Health Care Purchasing and Quality 

Management 
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If to Contractor: Child Health specialty Clinics 

Attn.:BrianWilkes 

Health and Disease management 

TN No. MS-00-28 Approval Date 
DEI; 18 2000 


..-Supersedes TN No. MS-99-31 Effective Date 4 1L- 12000 
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If to Contractor: Child Health specialtyClinics 

Attn.: BrianWilkes 

Health and Disease management 
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16.0 EXECUTION 
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